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This EQUIPMENT TRUST AGREEMENT. dated as of
December 15 1973, between MANUFACIURERS
HANOVER TRUST COMPANY. a New York corporation. as
[rustee Chereinafter called the Trustee), and SOUTHERN
RAILWAY COMPANY, a Virginia corporation (hereinatier
cilled the Company):

Witncsseth:

Whereas, the Company has contracted or will contract
for the construction and transfer to the Trustee of the
railroad equipment described herein: and

Whereas. title to such railroad equipment is to be vested
in and is to be retained by the Trustee, and such railroad
equipment is to be leased to the Company hercunder until
title is transferred under the provisions hereof; and

Whereas, the Trust Certificates (as hereinafter defined)
are to be issued and sold in an aggregate principal amount not
exceeding $15,000.000 and the net proceeds (as hereinafter
defined) of such sale together with such other cash, if any. as
may be required to be deposited by the Company as
hereinafter provided are to constitute a fund equal to the
aggregate principal amount of Trust Certificates so issued and
sold, such fund to be knuwn as Soutbern Railway Equipment
Trust No. 5 of 1973, to be applied by the Trustee from time to



time in part payment of the Cost (as hereinafter defined) of
the Trust Equipment (as hereinafter defined), the remainder
of the Cost thereof to be paid out of advance rentals to be
paid by the Company as provided herein; and

Whereas, the texts of the Trust Certificates, the dividend
warrants to be attached to Trust Certificates with dividend
warrants, and the guaranty to be endorsed on the Trust
Certificates by the Company are to be substantially in the
following forms:

[FORM OF FULLY REGISTERED TRUST CERTIFICATE]
S .. No. R-—-

SOUTHERN RAILWAY EQUIPMENT TRUST
No. 5 of 1973

Equipment Trust Certificate

Total Authorized Issue $15,000,000

Manufacturers Hanover Trust Company,
Trustee

Dividends at the rate of % Per Annum Payable
June 15 and December 15

Principal hereof payable

Manufacturers Hanover Trust Company, as Trustee
(heremafter called the Trustee) under an Equipment Trust
Agreement dated as of December 15, 1973 (hereinafter called
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This Certificate is one of an authorized issue of
Equipment Trust Certificates (hereinafter called the
Certificates) in an aggregate principal amount not exceceding
the Total Authorized I[ssue as set forth above, all of which are



substantially similar except as to date of maturity, all issued
under and subject to the terms of the Agreement, under
which certain railroad equipment leased to the Company (or
cash or obligations defined in the Agreement as “Government
Securities” in lieu thereof, as provided in the Agreement) is
held by the Trustee in trust for the equal and ratable benefit
of the bearers and registered holders of the Certificates, to
which Agreement (a copy of which is on file with the Trustee
at its said office) reference is made for a full statement of the
rights and obligations of the Company, the duties and
immunities of the Trustee and the rights of the registered
holder hereof thereunder, and to all of which the registered
holder hereof, by accepting this Certificate, assents.

The Certificates are issuable as Certificates with
dividend warrants attached, registrable as to principal, in the
denomination of $1,000, and as fully registered Certificates
in denominations of S1,000 and any multiple of $1,000. The
Certificates with dividend warrants and the fully registered
Certificates are interchangeable upon presentation thereof at
said office of the Trustee, but only in the manner, subject to
the limitations and upon payment of the charges, provided in
the Agreement.

This Certificate is a fully registered Certificate
transferable by the registered holder hereof in person or by
duly authorized attorney on the books of the Trustee upon
surrender hereof to the Trustee at its said office,
accompanied by appropriate instruments of assignment and
transfer, duly executed by the registered holder in person or
by such attomney, in form satisfactory to the Trustee, and
thereupon a new fully registered Certificate or Certificates in



aulberzed denominations for the same aggregate principal
amount acd having the same diete of matunty will be issued
e the transforee in exchange herefor. Pror fo due
preseniment for registrution of transfer of this Certuficare,
the Trostee and the Company may dozz and Lreat the person
i whose nume this Cerbiticate s 1egistered as e absoluie
owner hereof for the purprse ol reveiving payment of
principal and dividends and For all ofher puarposes and shall
nert be allecied by any notice to the confrary.

In case of 1he Bappenms of an Event of Default ras
defined in the Agrevmentd the principal antoant represented
by thes Certilicate may be declured due wnd pavable, as
provided in the Agreement.

This Certificate stall not be deemed in any way 2
pramise to pay of the Trustee.,

This Certificate shall not be valid unless manually signed
Dy s Assislant Seeretory oo the Trostee,

le Witness Whereof, Lhe Tiustee Ly cuused 1
Cortileate g be signed by the tacsimale sienatuare ol one of
its Assistunt Viee Presdents and s corporate seal, i
Favsmude, 1o be hereanto aftixed, and to be attested by (i
manial signature of ane ol its Assistant Secretaries.

Dated .
Manufacturers Hanover Trust Company,
Trustee,



Attest:

Assistant Secretary

[FORM OF GUARANTY FOR FULLY REGISTERED TRUST CERTIFICATE]

Southern Railway Company, for valuable consideration,
hereby unconditionally guarantees to the registered holder of
the within Certificate, the prompt payment of the principal
of said Certificate, and of the dividends thereon specified in
said Certificate, with interest at one-quarter of one percent
above the dividend rate on any unpaid principal and on any
unpaid dividends to the extent that it shall be legally
enforceable, all in accordance with thc terms of said
Certificate and thc Equipment Trust Agreement referred to
therein.

Southern Railway Company,

Executive Vice President

[FORM OF TRUST CERTIFICATE WITH DIVIDEND WARRANTS]
$1,000 No. M-

SOUTHERN RAILWAY EQUIPMENT TRUST
No. 5 of 1973

Equipment Trust Certificate



Total Authorized I[ssue $15.000,000

Manufacturers Hanover Trust Company,
Trustee

Dividends at the Rate of % Per Annum Payable
June 15 and December 15

Principal hereof payable

Manufacturers Hanover Trust Company, as Tiustee
(hereinafter called the Trustee) under an Equipment Trust
Agreement dated as of December [5. 1973 (hereinatter
called the Agreement), between the Irustee and Southbern
Railway Company, a Virginia corporation (heremafter called
the Company), hereby certifies that the bearer. or, i this
Certiticate 15 registered its to principal. the registered holder
hereot. is entitled to an interest in the principal amount of
One Thousand Dollars (51.000) in Southern Railway
Equipment Trust No. 5 of 1973, payable on the due date
specified above. upon presentation and surrender ot this
Certificate to the Trustee at its corporate trust office mn the
Borough of Manhattan, i'he City and State of New York, amd
to payment, until samd due date, of dividends on said
principal amount at the rate of percent ¢ ™) per
annum from December 15, 1972, sennannually on June 15
and December 15 in each year, according to the tenor of the
dividend warrants hereto appertaining. upon presentation and
surrender of such warrants, as they severally mature. to the
Trustee at its said office. with interest at one-yuirter of one
percent above the dividend rate on any unpaid principal and



on any unpaid dividends to the extent that it shall be legally
enforceable. all in such coin or currency of the United States
of America as at the time of payment shall be legal tender for
the payment of public and private debts, but payable only
from and out of rentals or other moneys received by the
Trustee and applicable to such payment under the provisions
of the Agreement.

This Certificate is one of an authorized issue of
Equipment Trust Certificates (hereinafter called the
Certificates) in an aggregate principal amount not exceeding
the Total Authorized Issue as set forth above, all of which are
substantially similar except as to date of maturity, all issued
under and subject to the terms of the Agreement, under
which certain railroad equipment leased to the Company (or
cash or obligations defined in the Agreement as ‘“Government
Securities” in lieu thereof, as provided in the Agreement) is
held by the Trustee in trust for the equal and ratable benefit
of the bearers and registered holders of the Certificates, to
which Agreement (a copy of which is on file with the Trustee
at its said office) reference is made for a full statement of the
rights and obligations of the Company, the duties and
immunities of the Trustee and the rights of the holder hereof
thereunder, and to all of which the bearer or registered
holder hereof, by accepting this Certificate, assents.

The Certificates are issuable as Certificates with
dividend warrants attached, registrable as to principal, in the
denomination of $1,000, and as fully registered Certificates
in denominations of $1,000 and any multiple of $1,000. The
Certificates with dividend warrants and the fully registered
Certificates are interchangeable upon presentation thereof at



said office of the Trustee. but only in the manner, subject to
the limitations and upon nayment of the charges, provided in
the Agreement.

This Certificate is a Certificate with dividend warrants
attached, transferable by delivery unless registered as to
principal at the said office of the Trustee in the name of the
holder hercof. such registration being noted hereon by the
Trustee. After such registration, title to the interest
represented by this Certificate shall pass only by transfer
registered at said office by the registered holder hereof in
person or by duly authorized attorney and similarly noted
hereon unless and until a transfer to bearer shall have been
similarly registered and noted hereon. Such registration shall
apply only to the principal of this Certificate and not to the
dividend warrants hereunto attached, which shall continue to
be payable to bearer and transferable by delivery.

The Trustce and the Company may treat the bearer of
this Certificate, or, prior 10 due presentment for regisiration
ot transter. the registered holder hercof if this Certificate be
registered as to principal as above provided. and the bearer of
any dividend warrant appcrtaining hereto, whether or not
this Certificate be so registered, as the absolute owner of this
Certificate or of said dividend warrant, as the case may be,
for all purposes, and shall not be affected by any notice to
the contrary. -

In case of the happening of an Event of Default (as
defined in the Agreement) the principal amount represented
by this Certificate may be declared due and payable, as
provided in the Agreement.



Neith.er this Certificate nor the dividend warrants
appertaining hereto shall be deemed in any way a promise to
pay of the Trustee.

This Certificate shall not be valid unless manually signed
by an Assistant Secretary of the Trustee.

In Witness Whereof, the Trustee has caused this
Certificate to be signed by the facsimile signature of one of
1ts Assistant Vice Presidents and its corporate seal, in
facsimile, to be hereunto affixed, and to be attested by the
manual signature of one of its Assistant Secretaries and has
caused dividend warrants bearing the facsimile signature of
one of its Assistant Vice Presidents to be attached hereto, as
of the 15th day of December, 1973.

Manufacturers Hanover Trust Company,
Trustee,

Assistant Secretary

{FORM OF DIVIDEND WARRANT FOR TRUST CERTIFICATE
WITH DIVIDEND WARRANTS]
h J No.......... .
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Due to the bearer hercof on the fitteenth  day
of’ 14 oon surrender Bereot at the
corporate trust office of the undersigned  Frustee w (he
Borangh of Manhattan, The City and State of New York. the
amount shown hereon, bemy the sennannual Jdierdend thean
due on Fguipment Prust Certificate No M 0l
Southern Railway FEgquipment Trust No. 5 of 1973, pavable
only  out of rentals or other moneys recerved by the
undersigned and  appheable to such pavient under the
provisions of the Fquwpment frust Agreement reterred to in
satd Bquipment Trust Certinicate.

Manufacturers Hanover Trust Coinpany,
Trustee,

By ... ..... .

| FORM OF GUARANTY FOR TRUST CERTIFICATE WITH
DIVIDEND WARRANTSI

Southern Railway Comhany, Tor valnable considerition,
fereby uncondifionally guatantees to 1hic bearer oF registersd
hidder of the witlun Ceritfweare, and he tae bearer o1 bhemers
of the dividend warrants anperlaining theretao, wspevtively,
he prompd payment of the pemcipal of satd Certiticate, and
al  tur dividends  thereoa specifivd e the sand  dividend
waitants, with interest al onc~guaticr of ane pervent aboe
the dividend rute on any nopsd proacipal and on any anpand
dividends to the extent that ot shall be leeally enfarceahle. all
mosecerdines with the tonos ol swd Certilicate wnd e



Equipment Trust Agreement referred to therein.

Southern Railway Company,

Executive Vice President
;and

Whereas, it is desired to secure the payment of the
principal of and dividends on the Trust Certificates, as
heremafter more particularly provided, and to evidence the
rights of the Holders (as hereinafter defined) of the Trust
Certificates and dividend warrants in substantially the forms
hereinbefore set forth:

Now, therefore, in consideration of the mutual
covenants and promises herein contained, the parties hereto
hereby agree as follows:

ARTICLE ONE
Definitions

Section 1.1. The following terms (except as otherwise
expressly provided or unless the context otherwise requires)
for all purposes of this Agreement shall have the respective

meanings hereinafter specified:
' . ro . - ' LI l

12



Affiliate shall mean uny corporafion whicly, directly or
indirectly, controls or is contenlled by, or i under commuon
cattrol with, the Company. Far fhe purposes ol this
Jdefinition, cantrel  (including  coatrolfed by and  under
commean coitrol with), a used  with respect (o oany
corpatauen, shiall nmean the possessioz, directly or indirectly,
of the power to Jdirset or cause the dwection of (he
management  and  policies of sueh cotporahon,  wlhether
through L ownersitip of voling securilies or by coniracl or
othorwise.

Caswalty Occureyce shall mean any  occurrence
specilied in Section 4.7 10 be o Casuslly Gecinrence.

Company shall mean Southern Ralway Company, a
Virginia vorporation, and any assigreee of 108 righes under this
Agreement pursuanl 1o Seclion 4.8,

Cost when used with respect to Trust Equipment, shall
meart The aetnal cost thereol, and shall inchide only such
flems as may properly be meluded in such cost under Uwe
Interstate Commerce Comnussion’™s Uniform  System  of
Acconnis Tor Railroad Companses, as in cllfect at the 1ime in
gueshion, or ihe aceounfing rules of such other Foderal
governmental authority having jurisdiction over the aceounis
of the Company, or to the extent not determined thereby or
in casc there be no such accounting rules ol the Interstate
Commuerce Commission or other Fuderal authority in effect
at such time, sound accounting practice.

Deposited Cash shall mean the aggregate of (a) cash on
deposit with the Trustee as provided in the first sentence of

13



Section 2.1, any advance rentals on deposit with the Trustee
pursuant to Section 4.4(A)(1) and, when required or
indicated by the context, any Government Securities
purchased by the use of such cash pursuant to the provisions
of Section 7.7, and (b) any sums restored to Deposited Cash
from rentals pursuant to Section 4.4(B)(1) and on deposit
with the Trustee.

The words dividend warrants shall mean dividend
warrants attached or appertaining to Trust Certificates.

Equipment shall mean standard gauge railroad
equipment (other than passenger cars and work equipment)
which shall have been first put into operation pursuant to this
Agreement on or after December 1. 1973.

Event of Default shall mean any event specified in
Section 5.1 to be an Event of Default.

Fair Value of any unit of Equipment shall be deemed to
be the Cost thereof less depreciation accrued thereon
computed by the straight-line method at the rate of six and
two-thirds percent of said Cost fo.:® each full year
(but not pro rata for any part of a year) from the date on
which the unit was first put into operation to the date as of
which the Fair Value is so to be determined.

Government Securities shall mean bonds, notes or other
direct obligations of the United States of America or
obligations for which the full faith and credit of the United
States is pledged to provide for the payment of the interest
and principal.

14



Holder shall mean the registered owner ol u lully
registered Trust Certificate, the bearer ol a Trust Certilicate
willt dividend warrants nol registered as to principal, the
bearer of a dividend warratt and the registered owner ol
Trust Cerlificate with dividend warrants registered as to
principal, and shall include the plural as well as 1he smgukur
number.

Officer’s Certificate shall mean a certificate signed by
the President or any Senior Vice President or any Fxecutive
Vice President or any Vice President or any Assistant Vice
President or the Treasurer or any Assistant Treasurer or the
Chicl” Accounting Ofticer or the Secretary or any Assistant
Secretary of the Company.

Opinion of Counsel shall mean an opmion n writing
signed by legal counsel who may be an einplovee of or
counsel to the Company or who siull be satisfactory to Lthe
Trustee,

Penalty Interest Rate shall mean a rate which shall
exceed by ancajuarter of one pereent the anneal rabe ol
whichi diadends are paveble hereunder, which annual rafe
shall aprpear on the Tace of cach 'inst Cerlificate.

Principal Offtce shall mean e pringmal office ot the
Trastee. 1 tie Borongis of Manhattun. Toe City and State ol
New York, al wiuch fhe corportie Trast business o0 he
Trustee sialt, at any particalar rime be wdmnsieresl,

Replacement Frmds shal mean 4y monevs specibied in
Sectan 4.9 1o be Replacemoent Funds,



Request shall mean a written request for the action
therein specified, delivered to the Trustee and signed on
behalf of the Company by the President or any Senior Vice
President or any Executive Vice President or any Vice
President or any Assistant Vice President or the Treasurer or
any Assistant Treasurer or the Chief Accounting Officer or
the Secretary or any Assistant Secretary of the Company.

Trust Certificates shall mean Southern Railway
Equipment Trust No. 5 of 1973 Equipment Trust
Certificates, issued hereunder, and Trust Certificate shall
mean one of said Equipment Trust Certificates.

Trust Equipment shall mean all Equipment at the time
subject to the terms of this Agreement.

Trustee shall mean the trustee named herein, and any
successor as trustee hereunder.

The words bereby, berein, bereof, hereto, bereunder and
words of similar import refer to this Agreement as a whole,
including the recitals hereto, and not to any particular
Article, Section or subdivision hereof.

ARTICLE TWO
Trust Certificates and Issuance Thereof

Section 2.1. Issuance of Trust Certificates. The net
proceeds (excluding premium and accrued dividends, if any)
of the sale of the Trust Certificates shall forthwith, upon
issuance thereof, be deposited with-the Trustee. At the same
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e the Company shall, if necessry. deposit wail e
Prnstee any advance tental payvable by the Company 1o the
[ru~zee under Seeton 4 HA T Thereupon. withoul wiatmy
o the resordimge o1 0wy

-

o This Agrecment o of iy orlier
Lrsnrument respectige e Poast bFgaipment tie Trustee sholl
aviie anih delvar, as the Company she dhireet by Boaaest.
Prost Cornziearss substanueliv om the 1omms et torth Leiein,
and e the aggresate ornepal el soo wold, beanng
dividends at the rate speciied 1 sich Reguest

The apgregale principal amount of Trust Cerlilivates
which shall ke eaxeonmtdd amd delivered by the Trustee
hereunder shall not exeeed The sumn of S 15000000 eacept gy

-
L

provided in Sections 1.5, 2o and 2.7,

Section M2 dutevest Represeuted by Prust Certificales,
Dividends: Denominations: Dating; Matnritics. Fach ol 1he
Frost Cersthvates shatl pepresent an wtlerest m the e
amonnt thesein specied mothe st ereaded hereuader and
shall bear dividends on sard principal amount at the nate fo be
speciiied by the Company at the fime of delivery therent Iw
the Trustee. puayvable senuannually on the fitteenth day ot
June and December i cach yesr. The dividend rate may be
changed by an agreement i writing between the Company
and the Holders ot all the outstanding Trust Certiticates A
counterpart of any such agreement shall be filed with the
Trustee

The Trust Certificates with dividend warrants shall be in
the denomination of $1.000 each and shall be numbered
from M-1 consecutively upward. The fully registercd 'T rust
Certificates shall be in denominations of $1.000 and any
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multiple of $1,000 and shall be numbered from R-1
consecutively upward.

The due date of each Trust Certificate shall appear upon
its face. Fully registered Trust Certificates shall be dated the
date of issuance thereof and shall entitle the registered
Holders to dividends from the date of this Agreement or the
dividend payment date to which dividends shall have been
paid next preceding or coinciding with such date of issuance,
whichever is later. The Trust Certificates with dividend
warrants shall be dated as of the date of this Agreement.

The principal amount of the Trust Certificates shall
become due in 15 equal annual instalments payable serially
on the fifteenth day of December in each year beginning
December 15, 1974, and ending December 15. 1988, both
inclusive.

Dividend warrants evidencing the rights of the bearers
thereof to the dividends on the Trust Certificates with
dividend warrants shall, upon issuance, be annexed to such
Trust Certificates.

Section 2.3. Forms of Trust Certificates, Warrants and
Guaranty. The Trust Certificates, the dividend warrants and
the guaranty to be endorsed on the Trust Certificates by the
Company as hereinafter in Section 6.2 provided shall be in
substantially the forms hereinbefore set forth.

Section 2.4. Execution by Trustee. The Trust

Certificates shall be signed in the name and on behalf of the
Trustee by the facsimile signature of one of its Assistant Vice
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Preatdents and afs corperade seol o0 Faesomle shall e
taereunto attnad aml sleal bBeoattested v Lo manual
sightuze o7 one of s sttt Secretianes o dinvedend
warrants shull bewr the fascomle swenatiae of oany o the
present or luture  Assistant Viee  Presidents. or othe
appropriate ofticer, of the Trustee. Lin case any olticer ol the
Frustee whose signatute. whether Tacsule or not. shall
appear on any ol the Trust Certiticates o duvidend warrants
shull cease to be such ofteer of the Trustee belore such Trust
Certificates or dividend warrants shall have been issued and
delivered by the Trustee, or shall not have been acting in such
capacity on the date of such Trust Certiticates. such Frust
Certificates and dividend warrants shall be adopted Dy the
Trustee and be ssued and dedivered s though such person
had not ceased to be. or had then beea acting as. such oflicer
of the Trusice Betore executing ar dehivermyg any  Frust
Certilicate. ihe Trustee shall detich and cancel all matured
dividend wuarrants, b any. thereto appertiming 1other than
dividend wirrants tor any period tor which dividends are m
default on outstanding Frust Cortticites

Section 2.5. Transfer of Trust Certificates; QOumners
Thereof; Exchange of Trust Certificates. Fully tepistered
Trust Cerlificates shall be regstered a0 hoth prneral il
dividends. i the name of the Holder thercal und shall be
transferable upon presentation and surrender therent for
transfer at the Principal Office, accompained by apomopriate
instruments of assignment and teansler, duly executed by the
registered Holder of the surrenderad Trust Certificate or
Certiticates or by duly authonzed aftorney. in form
satisluctory to the Trustee.
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The Trust Certificates with dividend warrants shall be
negotiable, and shall be transferable by delivery unless
registered as to principal i the manner as hereinafter
provided. Any of the Trust Certificates with dividend
warrants may be registered as to the principal thereof in the
name of the Holder on the books of the Trustee to be kept at
the Principal Office, and such registration shall be noted on
the Trust Certificate by the Trustee. Thereafter no transfer
thereof shall be valid unless made at said office, accompanied
by appropnate instruments of assignment and transfer. by
the registered Holder thereof 1n person, or by duly
authorized attorney, and similarly noted thereon; but the
same may be discharged from registration and transferred to
bearer as before. No registration, however, shall affect the
dividend warrants. but every dividend warrant shall continue
to be transferable with the same effect as in the case of a
negotiable instrument payable to bearer, by delivery thereof
by any person in possession of the same, howsoever such
possession may have been acquired.

Anything to the confrary herein notwithstanding, the
parties hereto may deem and treat the bearer of any Trust
Certificate with dividend warrants, not registered as to
principal, and the bearer of any dividend warrant, whether or
not such Trust Certificate shall be registered as to principal,
as the absolute owner of such Trust Certificate or dividend
warrant, as the case may be, for the purpose of receiving
payment thereof and for all other purposes, and shall not be
affected by any notice to the contrary. Prior to due
presentment for registration of transfer of any fully
registered Trust Certificate or of any Trust Certificate with
dividend warrants, registered as to 'principal, the parties
hereto may deem and treat the registered Holder of any fully
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registered Trust Coerlifivate or ol any I'rist Certilicsle wilh
drewdend warr 1ts, repistered as Lo prineipal, as e cose may
bue, &8 the absoidre owner of such Trist Centifivate for all
mirooses exewnl, i the case ol Trust Cerb:licates with
dividend warrants  regisiered a8 to preonweipal, pavoent of
dividends, and suadl not be atfecred by any notice to the
ceHirarv.

Trust Cerfificates in Fully repistered form and Trast
Certifivates witk dividend wartands, wlwther ariol registerad
as tu principal, shall be interchangeable tor a like apgregate
principal amount of ‘Trust Certificates. in  authorized
Jdenominations and in any combination of such forms. and of
the same maturily. The Trust Certificates to be exchanged
shall bhe surrendered at the Principal Olfice. All Trust
C'ertificates with dividend warrants surrendered for exchange
and dchivered in exchange shall have attached all unmatured
dividend warrants appertaining thereto, and in case. at the
time of any such exchange. dividends on the Trust
Certificates are in default, they shall in addition have
attached all matured dividend warrants in dletauli
appertaining thiercto. .

For any registration. transfer, exchange or dischatee
from registration the Trusice shall require the nwayment of
sum sufficient to cover reimbursement for any stam': tax or
other governmential charge connected therewith. and in
addition, in the case of any exchange of Trust Cerfiticates us
hercinabove provided., except in respect of the inttil
exchange of any originally issued fully registercd Trust
Certificate for Trust Certificates with dividend warrants. the
Trustee shall require the payment of the sum of $2.50 for
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each Trust Certificate issued on such exchange.

Each Trust Certificate delivered, pursuant to any
provision of this Agreement, in exchange or substitution for,
or upon the transfer of, the whole or any part of one or more
other Trust Certificates shall carry all the rights to dividends
accrued and unpaid, and to accrue, which were carried by the
whole or such part of such one or more other Trust
Certificates, and, notwithstanding anything contained in this
Agreement, such Trust Certificate shall be so dated, or have
attached thereto such dividend warrants, that neither gain
nor loss in dividends shall result from such exchange,
substitution or transfer.

The Trustee shall not be required to issue, register,
transfer or exchange Trust Certificates for a period of ten
days next preceding any dividend payment date.

Section 2.6. Replacement of Mutilated or Lost Trust
Certificates. In case any Trust Certificate, or the dividend
warrants, if any, thereto appertaining, shall become mutilated
or defaced or be lost, stolen or destroyed, then on the terms
herein set forth, and not otherwise, the Trustee, upon
Request, shall execute and deliver a new fully registered
Trust Certificate or a Trust Certificate with dividend
warrants, as the case may be, with, if a Trust Certificate with
dividend warrants, all unmatured dividend warrants (and any
matured dividend warrants representing any period for which
dividends are in default on outstanding Trust Certificates)
appertaining thereto, of like maturity, tenor and date, and
bearing a different serial number from the one mutilated,
defaced, lost, stolen or destroyed, in exchange and
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substitution for. and upon cancellation of, the mutilated or
defiuced Trust Certificale and dividend warrants, 11 any. or in
Tiew of and in substitution for the saine il lost, stoler or
destraved and shall make pavment of any matured and
nnpaid dividend warrants aprertaining to the same. The
Company shall exccute ifs gnatanty on any Trust Cerlifivales
sty delivered. The applicant for a new Trust Certificate shall
Mernish 1o the Trusies and Lo the Companty evidence 1o their
sutislaction of the loss, heft or destinetion of sueh ‘Truse
Cerlilicate and Jdividend warrantts, if any, alleged Lo bave been
Tost. stolen or destroyed, aml of tae ownership and
puthenticity  of such  mutilated, delaced. lost, stolen or
destroved Trust Certificate and dividend warrants, il any, and
alser such security and indemmnity as may be required by the
Trustee aud by the Company in their discrefion: and shidl
pay  all expuenses and charges ol such  substitution or
exchinge. All Trust Certificales and dividend warranls shall
be issued, held and owned upon the espress condition that
the Torepoing provisions are exclusive in respeclt of {he
replaceinent of mutiluted. defaced. Tosl, stolen or destroywd
Trust Certilnates and dividend warrants, and shall preclude
ail other rights and remedies, any law or statute now existing
or herealter enacted to the contrary notwithstanding,

Section 2.7. Temporary Trust Certificates. At any time
prior to the issue of definitive Trust Certificates the Trusice
shall, upon Request, issuc and deliver at the Principal Oftice,
in licu of definitive Trust Certificales. tcmporary Trust
Cerlificates in any denomination or denominations specificd
in such Request. Such temporary Trust Certificates shall be
substantially of the tenor of the definitive Trust Certificates
in lieu of wiich they are issued and may be issued with or



without dividend warrants and with such insertions,
omissions, substitutions and variations as may be appropriate.

Temporary Trust Certificates shall be exchangeable at
the Principal Office, without charge to the Holder, for the
definitive Trust Certificates in lieu of which they were issued,
and upon surrender and cancellation of any of such
temporary Trust Certificates, the Trustee shall issue and
deliver in exchange therefor definitive Trust Certificates, of
the same maturity and dividend rate, for the same aggregate
principal amount. Until so exchanged, the Holders of the
temporary Trust Certificates shall be enfitled to the same
rights hereunder as if the temporary Trust Certificates had
been so exchanged.

Section 2.8. Cancellation and Destruction of Trust
Certificates and Dividend Warrants. All Trust Certificates and
dividend warrants surrendered to the Trustee for payment,
transfer, exchange, replacement or cancellation shall be
cancelled by it. The Trustee shall destroy all cancelled Trust
Certificates and dividend warrants and deliver a certificate of
such destruction to the Company.

ARTICLE THREE
Acquisition of Trust Equipment by Trustee; Deposited Cash

Section 3.1. Acquisition of Trust Equipment by
Trustee. The Company shall promptly cause to be
constructed and shall promptly cause to be sold, assigned,
transferred and set over unto the Trustee, as trustee for the
Holders, the Equipment described in Schedule A hereto, or
. substitutions therefor or additions thereto as hereinafter
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provided.

To that vid the Compiny heteby assipps, of promptly
after entepsp into tiwe contact o contracis for the
conslruction and sale of sueh Rguivmenl aprees to assipn. (o
the Trostee all 10s right, 112e 223 nulerest ander saud conbaet
or vontiocts, Sueh Pyuipient shall be deovered to the
Company, which is herepy designated by the Frisles as s
agent to reeeive such delivery, and o» Otfieer™s Certiliciale as
ler sueh defivers shedl be conelusive evideree of suel delisery,

In the event thut it may be deomed nevessaty ot
desirable to poovare Tar e transporation senvices of the
Cumpany, and 1o inchuds in the lrust hereby created, oiher
Fenipment m beu of any ol the Eguipmeni specifically
deseribed i Scheduls & hatelo prior to the delivery of such
Lguinment 1o e Tiustee or ity apent, the Company may
caliss steh ofiver Lepenment to o constricted and fo be
sold assigred  trinsterred aad set over undo the Trastee, o
e substitwted under e trast hereky crealed, aimd to 1lat
end che Company., upon enterning Lito o conlract ar canltzuycts
for the canstraciion o sach other Dgnpment, shall wasign 1o
the Urustee all s ryghi, title aud interest under The saild
coatract or contracts.

Section 3.2. Payments ont of Deposited Casti. From
time to timne, after any of the Trust Fyuipment shall huve
been delivered to the Trustee or its agent pursuant to this
Article Threc. the Trustee shall (subject. however, to the
provisions of Scction 3.3) pay to the builder of the delivered
Trust Equipment, upon Request. out of the Deposited Cash.
an amount which, together with all payments previously
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made out of the Deposited Cash upon deliveries of Trust
Equipment, will equal not more than 80% of the aggregate
Cost of the Trust Equipment then and theretofore delivered
to the Trustee or its agent

Section 3.3. Payments of and from Advance Rental. The
Company covenants that, contemporaneously with the
delivery to the Trustee of the documents required by Section
3.4 in respect of any delivery of Trust Equipment, the
Company will pay to the Trustee the advance rental provided
in Section 4.4(A)(2), and thereupon the Trustee shall pay to
the builder of the delivered Trust Equipment, upon Request,
by the use of such advance rental, the portion of the Cost of
the delivered Trust Equipment not paid out of Deposited
Cash as provided in Section 3.2. It is the intention of the
parties hereto that the Company shall ultimately pay as such
advance rental not less than 20% of the final Cost of all the
Trust Equipment, and the Trustee and the Company shall
from time to time adjust their accounts and payments
accordingly, and the Trustee, upon Request, shall pay to the
Company from Deposited Cash, if the Company shall not be
in default under the terms hereof or of any supplement
hereto, a sum (less the amount of any previous payment
made to the Company by the Trustee under this Section)
equal to the lesser of (a) the aggregate amount deposited in
cash with the Trustee as provided in Section 2.1 or (b) the
amount, if any, by which the aggregate advance rental
theretofore paid by the Company under Section 4.4(A)(2)
exceeds the difference between the aggregate Cost of the
Trust Equipment for which settlement has theretofore been
made pursuant to Section 3.2 and the first sentence of
Section 3.3 and the lesser of (i) the aggregate principal
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amaonnt of originally issued Truss Certifwentes ar (i) B0% of
siv b aparepatye Cosl

Section 34, Swpporting Docwments. The Trustee shall
nol pay okt any Deposiled Cash, o make way payments by
U e of advanee ental, geainst the delivery of any ol the
Trost Lagniameent untd o shall hove received:

(A1 Aa Offieer’s Cernlweate whiaeh shall state ()
hat  the Trst bBgquapment desenbed anad  specitivd
Hierein by nmmher or nombers bas been delivered to the
Company as agent for the Trostee, () that sueh Trust
Equipmen! bs Fynpment as herein delined, (iii) that Lhe
Cost of such Trost Fguipment is an ogmoond tweein
spevitted o 1nat the Cosloof such Trost Equipment is
ot less than an aaonnd Cherein specilied ad (iv) tlud
such Trust Bquipment has been plated or murkeid in
aceardence with the provisiony of Section 4.6

(BY An invoiee or irsoices From the budlder of
sl Trost Fquipment;

(CV A bl or bedls of sale of such 'I'rust Bgupanend
fronn the buoilder thereot 1o the Trastee, which hill or
hills of sale slall confam @ warrmdy or guarantly e the
Trustee that the title to e Crast lupuipment deseribed
therein is ree rom all hens and cineambranges.

{17 An Opision of Counsel 1o the etfect that such
bill o hills of sale are validd and eifective, vither alone or
in connection with any other instrurment referred o in
and accompanying such opinion, Lo vest in the Trustee
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title to such Trust Equipment free from all liens and
encumbrances; and

(E) In case of any Trust Equipment not
specifically described herein, an Opinion of Counsel to
the effect that a proper supplement hereto in respect of
such Trust Equipment has been duly executed by the
Company and duly filed and recorded in accordance
with Section 6.4.

Any Officer’s Certificate pursuant to this Section 3.4 may
state that the Cost of the Trust Equipment therein referred
to is tentatively determined, subject to final adjustment to be
evidenced in a final Officer’s Certificate to be delivered to the
Trustee.

If the aggregate final Cost of the Trust Equipment shall
be less than 125% of the aggregate principal amount of the
Trust Certificates, the Company will cause to be sold,
assigned, transferred and set over unto the Trustee additional
Equipment in such amount and of such Cost that the
aggregate final Cost of the Trust Equipment will be at least
125% of the aggregate principal amount of the Trust
Certificates and, whether or not Deposited Cash is to be paid
out in respect of such additional Trust Equipment, will
furnish to the Trustee in respect of such additional Trust
Equipment the documents set forth in the first paragraph of
this Section 3.4.
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ARTICLE FOUR
Lease of Trust Equifment Lo the Comany

Secton 41 Lease of Trust bguipment Flie Tistee
does Terehy Lrase to the Company. tor g term trom and a7l
recember 119735 to and mwhid g Deceomber s, 1958, tHhe
Frust b quapmest

Seclion 4.2, Equirment Subjected Hereto by Delivery
and Marking. As and wlen any Equipienl shall from time to
time be transferred and delivered to the Company as agent
for the Trusice and plated or marked in avcordance with the
provisions of Section 4.6, the same shall, ipse facte und
wilhoul further instrument of lease or Gansfer, pass under
and become subject toall te terms and rovisions hercof.

Scction 4.3, Substituied FEquiptment Subject Hercto;
Additions to Trast FEguipment. In the cvent that the
Comnany shall, as provided in Sections 3.1 and 3.4, aor in
Section 4.9, cause 1o bu transferred to ithe Truster other
Equipment in addition to or in substitulion for any of the
Equipment herein specifically described., such other
Equipment shall be included as part of the Trust Equipment
by supplement hercto and shall be subject to all the terms
and conditions hereof in all respects as though it had been
part of the Equipment herein specifically described. Any and
all additions to, and replacements of parts of. the Trust
Equipment shall constitute accessions to the Trust
Equipment and shall be subject to all the terms and
conditions hereof in all respects and included in the term
Trust Equipment as used herein.
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Section 4.4. Rental Payments. The Company hereby
accepts the lease of the Trust Equipment, and covenants to
accept delivery and possession thereof hereunder; and the
Company covenants to pay the Trustee at the Principal
Office (or, in the case of taxes, to the proper taxing
authority), in such coin or currency of the United States of
America as at the time of payment shall be legal tender for
the payment of public and private debts, rent hereunder
which shall be sufficient to pay and discharge the following
items, when and as the same shall become due and payable
(whether or not any of such items shall become due and
payable prior to the delivery and lease to the Company of
any of the Trust Equipment):

(A) The Company shall pay to the Trustee, as
hereinafter provided, as advance rental hereunder, sums
which in the aggregate shall be equal to the difference
between the aggregate Cost of the Trust Equipment
(other than Trust Equipment subjected hereto pursuant
to Section 4.9) and the portion of such Cost to be
provided out of the net proceeds (excluding premium
and accrued dividends, if any) of the sale of the Trust
Certificates, the intention being that, when all the Trust
Equipment shall have been delivered to the Company as
agent for the Trustee, the Company shall have paid or
shall pay to the Trustee, as advance rental hereunder, a
sum equal to the amount by which the aggregate Cost of
the Trust Equipment exceeds such net proceeds of the
sale of the Trust Certificates. The Company agrees to
pay such advance rental as follows:
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(1 Al the time of isswe of the Trust Certificales
asum which, when added 1o such net proceeds of the
sale ol the Trest Certilicates deposited with the
Trustee, will mele the totel sum deposited equal the
prirccipal aoonet ol the Prast Cerlilici bes: andd

(2 Contermaraneausly wizls the delivery (o te
Trostee ol The dovnrents reguired by Section A4 n
respect o the delivery ol ey of L Trust Beuipenent,
a sum = al o the portion ol the Cosl of such
deliversed Trst Faquioment nor to e paid oul of
Depostied Cashoas providad in Section 3.2,

(B Ian addition (o suel advance 1enial the
Company  shall pay 1o the Trustev. as hereinaler
provided, as reatal 1or the Liust Fagugpnent, and
whether or not at the Hme anv thereol <hadl have been
dehvered to the Compans. and uetwithslanding thar
any ol the Trust Cettizicates and dividend warranis shall
bave been wequured by Lhe Company or shill ol hawe
been presented for payment, the tollowing::

(L) {i2) The necessary and reasonable expanses
ol the trust herchy created. inclading compensation
and expenses provided l'or herein: and (b)) an amount
equal to any expenses incurred or loss ol principal
(including interest accrued and premiwm thereupon st
time of purchasc) in councetion with any purchase.
sale or redemption by the Trustee of Government
Securities:

(2) All taxes. assessments and governmental
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charges upon or on account of the income or property
of the trust hereby created, or upon or on account of
this Agreement which thc Trustee as such may be
required to pay:

(3) (a) The amounts of the dividends payable on
the Trust Certificates, when and as the same shall
become payable; and (b) interest at the Penalty
Interest Rate from the due date upon the amount of
any instalments of rental payable under this
subparagraph (3) and the following subparagraph (4)
which shall not be paid when due, to the extent legally
enforceable; and

(4) The principal of the Trust Certificates, when
and as the same shall become payable, whether upon
the stated dates of maturity thereof or otherwise
under the provisions thereof or of this Agreement.

Nothing herein or in the Trust Certificates contained shall be
deemed to impose on the Trustee or on the Company any
obligation to pay to any Holder any tax, assessment or
governmental charge required by any present or future law of
the United States of America or of any state, county,
municipality or other taxing authority thereof, to be paid in
behalf of, or withheld from the amount payable to, such
Holder. The Company shall not be required to pay any tax,
assessment or governmental charge so long as it shall in good
faith and by appropriate legal proceedings contest the
validity thereof, unless in the judgment of the Trustee the
rights or interests of the Trustee or of the Holders may be
materially endangered thereby.
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Section 4, 5, Termination of Lease. At the lernunation
of e bease provided Derein and alter all payments due or Lo
become due (o the ‘Bruster trom the Company berenndss
sliall have been completed and telly nwade, G osuch piayinenis
shall be appited and treated as parchase money aad as the Tull
purchase pnce ol the Trasl RBguaipment, (B) any meoeys
remaining Ut the hads ol e Trostee alter providimg o all
Trust Certitivates and divalend woarranls and after ying the
expenses ol the Trostee. nehicling its reasonable
compensation, shall be pawd tao the Company. (¢) tidle rothe
Trust Vguipmuemt shadl vest in 400 Compiny, and () the
Trustee shall execute Tor record in public offices, al the
expense of the Company, <ucl instrument or instynweals m
writing as reasotabbv shall be requested by the Company
order 1o mge clear upon publiv records e Cormpany™s Higle
fu all the Trust Bauipinent under the luws of any junsdietion:
provided, Bowever, thal ncdil thal time. title to the Trost
Fupunpenent shall sol pass to o1 vest in Lae Company, bt Ltle
o and awnership ol all the Trost Poguprment shall be and
remair o the Trustes, notwilhstaading the delivery ol the
Trust Fyguipment lo, and the possession and use thereol by,
the Company.

Sechion 46, Markimg  of oot Eguipment. The
Compiny agives 1hat al or before the delivery to the
Company ol cach unit ol the Trust Equipment. there shall e
plamly, distinctly, permanently and conspicususly placed
and fastened upon each side of sueh unit a metal phite
beating the [ollowing words. or such words muy be otherwise
plainly. distinctly. permuanently and conspicucusly marked
on each side ol such unit, in either case in letters nof loss



than one-half inch in height:

OWNED BY A BANK OR TRUST COMPANY UNDER A
FINANCING AGREEMENT RECORDED WITH THE
INTERSTATE COMMERCE COMMISSION UNDER
SECTION 20c OF THE INTERSTATE COMMERCE ACT.

In case, prior to the termination of the lease provided for
herein, any of such plates or marks shall at any time be
removed, defaced or destroyed, the Company shall promptly
cause the same to be restored or replaced. The Company shall
not change, or permit to be changed, the numbers of any of
the Trust Equipment (or any numbers which may have been
substituted as herein provided) except in accordance with a
statement of new numbers to be substituted therefor which
shall previously have been filed with the Trustee by the
Company, and which shall be filed and recorded as provided
in Section 6.4.

The Trust Equipment may be lettered with the name,
initials or insignia of the Company, or of any Affiliate which
is permitted to use the Trust Equipment as herein provided,
or may be lettered in some other appropriate manner for
convenience of identification of the interest of the Company,
or such Affiliate, therein. Except as aforesaid, during the
continuance of the lease provided for herein, the Company
shall not allow the name of any person, association or
corporation to be placed on any of the Trust Equipment as a
designation if the right, title and interest of the Trustee
therein would thereby be impaired or invalidated. The
Trustee shall, upon Request, consent to the placing of the
name of any specified person, association or corporation
upon any unit of Trust Equipment as a designation if there
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shisll have been delivered o the Tiosiee an Opimon ot
Counsel Lo $he ofieet that snel desynation will net impaic or
tvalidaty the vight, tidtle and inlerest of the [master in or o
such il

Section 4.7, Maintenance of Trust Equipment; Cusualty
Gocgrrences, ''he Companty agrees thad it will maintaer amd
keep the Trast Fanipmment in good order and proper repair il
its own cost oaml expemse, Whenever any of the Trust
Fagupmenl shall bhe kst stolen, destroyed, irreparably
dumaped or otherwise rendered permanently unlit for wse
from any cause whatsosver (anty sucheccwrrence being heeein
called a Caswally Occurrense), the Company shall promptly,
after obhainieg notice of such Casually Ovenrrence, deliver 1o
The ‘Trusiee an OfTicer™s Cerfificaie describinig such Trast
Fipiprrtent and stiline the chen Faie Value thereof and <hall
deposit with Lhe Trostee an amount in cash equal Lo such
Fair Value. The rights and remedies of the Truslee to enforee
or to recover any of the rental payments shall nat be affected
by reason of any Casualty Oceurrence. Casl depusited with
the Trustee pursuant 1o this Section 4.7 shall be held and
appliod as provided in Section 4.9,

The Company vovenants to furnish to the Trustec.
whenever required by the Trusiee, and on or belore October
31 in every calendur year commencing with the year 1974,
and during the continuiance of the lease provided for lierein.
an Officer’s Certificate stating. as of the preceding July 31,
(a) the amount, description and numbers of the Trust
Equipment that may bave suffered a Casualty Occurrence
since the date of the last preceding statement (or the date of
this Agreement in the case of the first statement), (b) the
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amount, description and numbers of the Trust Equipment
then undergoing repairs, other than running repairs, or then
withdrawn from use for such repairs, and stating that, in the
case of the Trust Equipment repainted or repaired since the
date of thc last preceding statement (or the date of this
Agreement 1n the case of the first statement), the plates or
marks required by Section 4.6 have been preserved, or that
such Trust Equipment has been again plated or marked as
required thereby and (¢) such other information as to the
condition and state of repair of the Trust Equipment as the
Trustee may reasonably request. The Trustee, by its agents,
shall have the right once in each calendar year. but shall be
under no duty, to inspect, at the Company’s expense, the
Trust Equipment, and the Company covenants in that event
to furmish to the Trustee all reasonable facilities for the
making of such inspection.

Scction 4.8. Possession of Trust Equipment;
Assignments. The Company, so long as an Event of Default
shall not have occurred and be continuing, shall be entitled to
the possession of the Trust Equipment from and after
delivery thereof to the Company as agent for the Trustee,
and the use thereof upon the lines of railroad owned or
operated by the Company (either alone or jointly with
another) or by an Affiliate, or upon lines over which the
Company or any Affiliate shall have trackage or other
opcrating rights, and the Company shall also be entitled to
permit the use of the Trust Equipment upon connecting and
other railroads in the usual interchange of traffic and upon
connecting railroads and other railroads over which through
service may from time to time be afforded, but subject to all
the terms and conditions of this Agreement.
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[he Company «hall not, watlout the pricr written
contserit af the Truslee, assise or transler, or suller o1 allow
1 he wssipnad or fransterred, s eoehts heeusder or fransler
aor sublel. or saller o allow 1o be bansferrad o sablet, the
Trust Fouipment o1 any part thereal eseepi, sond e anly
so long as e Company shail oot thes beom Jefiool ender
trs Apteerrent Gamd ondy subject 1o tliis Apreerment ard o
the oiehis of e Tiastee aerewnster, and withont re.easizg the
Company from s ablhgatiors hetennder), o an AlTilale, or
umgler @ werttlon sublesse for a ferm ol caceeding aoe year
(insduding all renewal o extension oplions reserved 1o the
silslessee 01 sublesson, 1o railiomd classifed Dy b
Interstate Comperee Comussion as 0 Class 1 oar Class 1
raileoisd or Lo responsible corpany, as determined by the
Conmpany s, amd e Company sball not, withowe! suck wiitten
COnSeIL, ekeet as prosded e (s Section <8 part wirl 1he
posseasion of, or suifer o1 allow Lo adss out o 1ls possession
o contral, any of [he Erast FEgmpoment, Every st siobleoase
sl exnressly sobieer the rights of Che sallessee nnder sich
sihlease fo Lae nphis of the frosiee mowespeel of the Trust
Pupiipinent covered by osneh subleases i the evenl of the
Dzpprennng, of an Evend af Delauli,

An oassynment o1 transler lo oo porchaser wineh shill
aeguice all o1 substantially all of the laes of radreod ol he
Company, and  which, by execulion ol an approprals
mstrment satisiietory Lo the Trastee, shall assame and agres
la petform all of the obligahons and cosenants of (he
Company hergunder amd under the guacanty endorsed on the
Tiust Certilivates, shall net be deemasd o breach ol s
vavenant, The appointment of & peeeiver of  receivers in
oLty wlo reorinizahion, or g louslee o lrastees
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bankruptcy or reorganization for the Company or for its
property shall not be deemed an unauthorized assignment if,
prior to any action by the Trustee to exercise the remedies
herein provided, such receiver or receivers or trustee or
trustees shall be discharged or such receiver or receivers or
trustee or trustees shall, pursuant to court order or decree, in
writing duly assume and agree to pay or perform all of the
obligations and covenants of the Company hereunder and
under the guaranty endorsed on the Trust Certificates, in
such manner that such obligations shall have the same status
as obligations incurred by such receiver or receivers or trustee
or trustees.

The Trustee shall have the right to declare the lease
provided for herein terminated in case of any unauthorized
assignment or transfer of the rights of the Company
hereunder or in case of any unauthorized transfer or sublease
of any of the Trust Equipment. The election of the Trustee
to terminate the lease provided for herein shall have the same
effect as the retaking of the Trust Equipment by the Trustee
as hereinafter provided.

Section 4.9. Release and Replacement of Trust
Equipment. Any units of the Trust Equipment which shall
have become worn out or unsuitable in any respect for the
use of, or are no longer needed by, the Company may be
released, and it is hereby mutually agreed that at any time
hereafter until title thereto shall become vested in the
Company, the Trustee will release any such units of the Trust
Equipment upon the filing with it of a Request and an
Officer’s Certificate which shall describe such units, shall
state that they have become worn out or unsuitable for the
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tse ol or me o loeer needed by, the Company, <hall state
the selling vrice thereot, wid saall speaty 1he Cost and the
then Fau Value thervats No osoel releass siall be ntade antil
the Conmany siall Zave pmd to the Trustee such seliing prce
or Lar Value, whichever 0all be preater.

Any monevs nanl te dhe Drustee persuant too Lhis
Sevtion 4.9 or Secfron 4.7 {such ruoneys being hieremn called
Replacement Funds), shall be received and held by the
Trustee in trust sersuader pemling delivery of additional
liquipment and may be mvested ad reinvested as provided in
Section 7.7, Upon the fling with it ol a Request and an
Oflicer’s Certilicate which shall specil'y the kind and number
of units ot such bujuipment to be nurchased and the Cost and
the Fair Value thereol. such moneys inoan amount nol
cxeeeding the Jesser of such Cost or Fair Value, shall, upon
receipt by Lthe Trustee of certilicates, hills of sale and
Opmions of Counsel, all in like manner as s provided in
section 3.4, he applice 1o the parchase of such Faguwipment.

Section A 1 Company's Tndemuities, e Company
covertints Lo indemnty e Trostee apamst all clisins ansime
ant ot or connacted wirh e owepers: o on use ol any el the
Frost Fauipment aead parhenbarly apanst all clinns ansimg,
oul o e nse eoany palentzd ieentions moagd ahant e
Trivsy Fyuapment, aid to compdy witls the Lows of she Unired
Stles ol Americd sl of all the states and other puosdivions
mowhech the Tronst Legupment or any part tbereor, iy be
operated, and wish all fawlel acts, tuwes regdations ad
orders ol the Depntiment of Transpoertaion, the Tntesstate
Compme e Comnusseat and of all ol commntssions, baards
annd  other legislalive, execubive, adimpistrative o1 jedicial
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bodies or officers having power to regulate or supervise any
of the Trust Equipment; provided, however, that the
Company may in good faith contest the vahdity of any such
law. act. rule, regulation or order. or the application thercof
to the Trust Equipment or any part thereof, m any
reasonable manner which will not in the judgment of the
Trustce maternally endanger the rights or interests of the
Trustee or of the Holders. The Company shall not be relieved
from any of tts obligations hereunder by reason of the
assertion or enforcement of any such claims or the
commencement or prosecution of any htigation in respect
thereof.

ARTICLE FIVE
Remedies in Event of Default

Section 5.1. Events of Default. The Company covenants
that in case

(A) the Company shall default in the payment of
any part of the rental payable hereunder (including
advance rental) for more than 30 days after the same
shall have become due and payable, or

(B) the Company shall make or suffer any
unauthorized assignment or transfer of its rights
hereunder or shall make or suffer any unauthorized
transfer or sublease of any of the Trust Equipment, or,
except as herein authorized, shall part with or suffer the
loss of the possession of any of the Trust Equipment,
and shall fail or refuse either to cause such assignment
or transfer or sublease to be cancelled and recover
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possession of suel Frast Eguipment withiao 30 davs
wller towe Trustve shall have demanded mowe:ling suclt
cancellation and recovery of possession, or withie sand
JO daes 1o denosit with The Trustee o sum mcash eiqnal
Lo the FFair Valies, os o fhe diste of soch uaut hioreeed
aclivon, ol the Trust Lipupient so assigned or
tanafernad or subletsed or the possession ol who'h shall
have been parted  with  otherwise thae as herom
authotized Cany sun sa deposited (o be returened Lo e
Comuany upen e caneellation ot @ el assieiien,
framster o sublease and the revovery ol possessiun by
1he Copapany ol such 'Frust Fyoipmmenty, or

(U the Commany <hall, b miore Uum 200 Javs
giter the Toastee shall hise demandsd e writing
pettformune. hereol, ful o selfuse to comply widh any
otber of (the ferts amd covenants hereol o ols pad to
he kepl and pertormwd, or lo maks p1ovsion
satsfactory o the Piustee Tor suvh compitines,

then, in any steeh ease teren sometines callsd an Tovent ol
[redaulty, the Prosiee inodls docietion mey, and apon the
wiitten request of M Holders oo not less than 25 o
prneipal amouttl of the then vebtanding st Cendicates
siall, by nolwe 21 weiting delivered to 1he Company. dechire
v be dne dned payable Torwdin the entire amount ol thye
rentals (ineliding  ony ounpaid adviewss ental, Bl nol
invhideng rentals regqunned lar 1w payment of dividends
aecriizng afler s date of such declarationy pavable by che
Company as set Tortl i Seches 4.4 and noet {heretolore
paid. wherenpon the calite amaounl of such rentals slall by
duv and  pavable immediately without further denund,
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together with interest at the Penalty Interest Ratc to the
extent legally enforceable on any portion thereof overdue.

In addition, in case one or more of the Events of
Default shall happen, the Trustee in its discretion may, and
upon the written request of the Holders of not less than 25%
in principal amount of the then outstanding Trust
Certificates shall, bv notice in writing delivered to the
Company, declare the principal of all the Trust Certificates
then outstanding to be due and payable, and thereupon the
same shall be immediately due and payable,

he Trustee shall be empowered to institute any action
or proceedings at law or in equity to recover judgment for
the total amount becoming payable by the Company as
aforesaid, together with interest at the Penalty Interest Rate
thereon to the extent legally enforceable, and may prosecute
any such action or proceedings to judgment or final decree,
and may enforce any such judgment or final decree against
the Company or other obligor upon the Trust Certificates
and collect in the manner provided by law out of the
property of the Company or other obligor upon the Trust
Certificates wherever situated the moneys adjudged or
decreed to be payable.

Section 5.2. Remedies. In case of the happening of any
Event of Default, the Trustee may by its agents enter upon
the railroads and premises of the Company and of any
Affiliate or sublessee where any of the Trust Equipment may
be and take possession of all or any part of the Trust
Equipment and withdraw the same from said railroads and
premises, retaining all payments which up to that time may
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aave beenr omade oo aeeount of rental Tor the Trust
Egmpment and otherwise, mul siall be eatiled to eallect,
recetve and retan glb unpand er diem, mibsge or otwer
charges of any hmd carned by the Brost Lawpment or any
part thereol, and neey Lease the Treost Poguipment or any pait
thereal, or sl of wilhionl tetaking possession thereol (hut
only alter declanng doe and payable the entire amount of the
rentials payable by he Company as provided in Seclion §.1)
tmay sell the same or any pard thereol, foee from alf claims o
the Compuny  at law or in eguily. moone ot amnd as an
enlirety or 1 separate lots, insofur s may be necessary Lo
puerform and fulfil the (mst crealed hereunder, at public or
pavate sale, for cash or upon credis, in als discretion, and
may proceed otherwise to enforce ifs righfs and the rights of
the Holders in the manner hercin provided. Upon any such
sale, the Irustee may bd Tor the property offered for sile or
any part thereal, Any such siale may be neld o1 condnceted at
such place and al sech time as the Fristee may spevily, or as
may b recuized by law, and withont giztharing at the place
ol sale the Trust LBguipezent 1o be sold, 1ad in general i such
maziner as ihe Trostee may delernnne, bal so that the
Company shall have o teasondable opporiunity to bid al any
such sade, Vpon such taking possession o1 withdrawal on lease
or sale of the Trust Eguipment, or any part thereol, the
Compuny shall cease 1o qave any ights o remedies h respeet
of the Trusl Egquipnrent, or saeh part, aergunder, bt ol such
rights smd remedies shall be deened thencelorth to liave been
waived hy the Company, and no pavmends theietofore made
by the Company for 1h sent or use of the Trust Lyuipment
or such part shuli. in cuse of the happening of any such Frent
of Deftault and such taking puossession, withdrawal. lease or
sale by the Trustee. give to the Company any legal or



equitable interest or title in or to the Trust Equipment or
such part thereof, or any cause or right of action at law or in
equity in respect of the Trust Equipment against the Trustee
or the Holders. No such taking possession, withdrawal, lease
or sale of the Trust Equipment by the Trustee shall be a bar
to the recovery by the Trustee from the Company of rentals
then or thereafter due and payable, and the Company shall
remain liable for the same until such sums shall have been
realized as, with the proceeds of the lease or sale of the Trust
Equipment, shall be sufficient for the discharge and payment
in full of all the items mentioned in Section 4.4 (other than
dividends or interest not then accrued) whether or not they
shall have then matured. The Holders of a majority in
principal amount of the then outstanding Trust Certificates
shall have the right from time to time to direct which of the
proceedings above provided for shall be taken for the
enforcement of the remedies contained herein.

Section 5.3. Application of Proceeds. If, in case of the
happening of any Event of Default, the Trustee shall exercise
any of the powers conferred upon it by Sections 5.1 and 5.2,
all payments made by the Company to the Trustee hereunder
after such Event of Default, and the proceeds of any
judgment collected from the Company by the Trustee
hereunder, and the proceeds of every sale or lease by the
Trustee hereunder of any of the Trust Equipment, together
with any other sums which may then be held by the Trustee
under any of the provisions hereof (other than sums held in
trust for the payment of specific Trust Certificates or
dividend warrants), shall be applied by the Trustee to the
payment in the following order of priority: (a) of all proper
charges, expenses or advances made or incurred by the
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Trustes 11 aceordance with the provisions of Liis Agreement,
and {b} ol the dividends then Jue. witsy interest al thy
Petaliy Inlerest Rate o overdue chvideruds to Lhe extent
beg iy aforeeabie, and o the proawcmal of ad the oulstandine
Trost Cerbtlicates, with mberest thereon al tlie Penally
Fiferest Kale tor the estent bepally entorecable From (he dite
ol any declaration by he Pruslee usder Section 5.1, whetfer
sach Trust Cerbificales stuell have they matured by therr terms
or net, all such payments e be e full if sach procoeds shall
be safficient. and 1l nol sulfiivnt, then pro rata withoul
preferseey betweon ormerpal and Jdivdends.

After all such paymizets shid! have heen made m full, the
Litle 1o any ol the Trost Eaquinment rensimng nnsold siall be
conveyed by the Trustee to the Company Irec Mom any
furtlier liabilites or obligations to thy Trustee hereunder, IF
alter applyvmg adl sucl sums of money realized by the Troslee
its aforesaid (here shall remain any el dne te the 'Trasles
under Lhe provisions hereal, the Company agrees to pay e
amauzt of sueh deficit Lo gne Trustee. I after aoplying as
aforesnid the sums of maney realzed by e Trostee e
saall remant o sarabas ey rhe possesston of the Tristee, such
surplus shall be pand Lot e Compuny,

Sechion 5.4, Waiver of Defande, 11 at any ume alter e
principal al @il the Trost Certificatres shiall have been declared.
and have become due and payable, or sl al any tme after e
endire amount of rentals shadl iwve heen declated and becane
due and pavable, all s in Section 5.1 provaded, but before
the final pavirent ol the prineodl smeuat of the Trust
Certilicates 15 due pursoasd o e Jourth paragrapa of
Section 2.2. all arresrs of renl (wilh interest al the Pennlty
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Interest Rate upon any overduc instalments to the extent
legally enforccable), the expenses and reasonable
compensation of the Trustee, together with all expenses of
the trust occasioned by the Company’s default, and all other
sums which shall have become due and payable by the
Company hereunder (other than the principal of the Trust
Certificates and any other rental instalments which shall not
at the time have matured according to their terms) shall be
paid by the Company before any sale or lease by the Trustee
of any of the Trust Equipment, and every other default 1n
the observance or performance of any covenent or condition
hereof shall be made good or secured to the satisfaction of
the Trustee, or provision deemed by the Trustee to be
adequate shall be made therefor, then the Trustee, if so
requested by the Holders of a majority 1n principal amount
of the Trust Certificates then outstanding and which shall not
have matured (other than by declaration) according to their
terms, shall, by written notice to the Company. waive the
default by reason of which there shall have been such
declaration or declarations and the consequences of such
default. but no such waiver shall extend to or affect any
subsequent default or impair any right consequent thcreon.

Section 5.5. Obligations of Company Not Affected by
Remedies. No retaking of possession of the Trust Equipment
by the Trustee. or any withdrawal, lease or sale thereof, nor
any action or failure or omission to act against the Company
or n respect of the Trust Equipment, on the part of the
Trustee or on the part of any Holder, nor any delay or
indulgence granted to the Company by the Trustec or by any
such Holder, shall affect the obligations of the Company
hereunder or under the guaranty endorsed on the Trust
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Certilieates, The Cerany nereby waives presentation and
demiand icorespect of gy af the Trost Certilicates and
dividend  warracts and warves notiee o0 presentation, ol
demiead and ol way slebienlt i the payment of e princgpal of
and devidends an Hhie Toust Cernificales.

section 5.6, Comaany to Deliver Trust LEquipment to
Trustee, nocase the Trustes shall demand possession of tle
Irust Byuipment parsuant to the provisions hereof, and shall
reasonitbly designate o poimt or points upon the railroad of
the Company or ol any Affiliate tor the delivery of the T'rust
Bqguipment to it, the Company shall, al its own ¢xpense
forthwith and in the usual manner. cause the Trust
Equipment to be moved to such point or points on such
railroads as shall be designated by the Trustee and shall there
deliver or cause to be delivered the same to the Trustec, or
the Trusiee may at its option kcep the Trust Equipment on
any of the lines of railroad or premises of the Company or of
any Affiliate until the Trustee shall have leased, sold or
otherwise disposed of the same. and for such purpose the
Company agrees to turnish, without charge tor rent or
storage. the necessary facilities at any convenient point or
points selected by the Trustee. 1 18 hereby expressly
covenanted that the performance of this covenant is of the
essence of this Agreement and that, upon application to any
court having jurisdiction in the premises. the Trustee shall be
entitled to a decree agginst the Compuny requiring the
specific performance thereof,

Section 5.7. Limitations on Actions By Holders. No

Holder shall have any right to institute any action or
proceedings at law or in equity for the execution and
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enforcement of the trust hereby created unless, after the
request it writing, under Section 7 5. by the Holders of not
less than 25% n principal amount of the then outstanding
Trust Certificates shall have been made to the Trustee, and
after mdemnity satisfactory to 1t shall have been provided,
and after 90 days shall have elapsed after receipt by the
Trustee of such request and indemnity, the Trustee shall
decline. fail or neglect to institute any proceedings pursuant
thereto. Neither the provisions of this Section 5.7 nor the
provisions of Section 7.5 shall affect or limit in any way the
obligations of the Company under its guaranty heremnabove
provided or the rights of the Holders to institute suit for the
enforcement of payments due under said guaranty in respect
of the Trust Certificates or dividend warrants

Section 5.8. Remedies Cumulative. The remedies in this
Agreement provided in favor of the Trustee and the Holders
shall not be deemed exclusive, but shall be cumulative, and
shall be in addition to all other remedies in their favor
existing at law or in equity.

ARTICLE SIX

Additional Covenants and Agreements
by the Company

Section 6.1. Company to Make Payments Provided for.
The Company hereby covenants to make payment of the
reasonable expenses and compensation of the Trustee, and of
all taxes, assessments and governmental charges herein
mentioned for which the Trustee, as such, may be liable and
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of the rentals anid of the athier amoants provided for herein,

Sechon 6.2, Guaranty to flolders. 'The Company
covenants and guaraztees that the Holder ot cach of the
Trust Certilicates shall recave the principal amournl theieof,
mosueh votn or ctareiey of e Eloated Statzs of Americi: as
al the time of payment shall be lepal render toe the payinent
of public and private debrs, witen and as the sizme shed
become due and piasahle, moaccordanee wilh the provisions
thercol or ol this Aereement Gmd, il ol so paid, witl
mieres! thereon al the Penalty Ibeiest Rale (o the extent
tegally entoreeable), aad the Tedder of cach Trust Cerliticars
v Nully registered 1orm shall recerve dividends taereom m ke
mongy ol the rare specifed therein from the diate specified
therein from which dividends acerue 1o the date of metnrity
thereal, and the Helder of any dividend warrant shall recvive
dividends in like money al the rade and line specilied
therein. at the Gmes and place and otherwise as expressed in
the Trust Certificales and in the dividend warrards and, if
not »o paid, with micrest therson at the Penalty [nterest Rate
to the cxlent legally cuitreeablel; and thie Company [urther
covenants and aarees o endorse npon each of the Trost
Certificates, at or before the disstizce and delivery thereot by
the Trustee. its puaranty ol the prompt vayment of the
principal thereol and ol the dividends thereon, i
substantially the form iereinbefore set forth, Said poaranty
so emndorsed shall be sirned in The name and on belall of the
Company by the tacsimile signetins of its President o1 ane of
its Senior Vice Prestdents, Fxreoutivy Viee Presidents o1 Vice
Presidents. n ease uny LJI'_Ilc'.*.: of the Compiny whose
facsimile signature shall appear on smd puaranty shall ceise (o
he suclh atiier of the Compaay belore the Trust Certificates



shall have been issued and delivered by the Trustee, or shall
not have been acting in such capacity on the date of the
Trust Certificates, such guaranty shall nevertheless be as
effective and binding upon the Company as though the
person who signed said guaranty had not ceased to be, or had
then been acting as, such officer.

Section 6.3. Discharge of Liens. The Company
covenants that it will pay and discharge, or cause to be paid
and discharged, or make adequate provision for the
satisfaction or discharge of, any debt, tax, charge, assessment,
obligation or claim which 1f unpaid might become a lien or
charge upon or against any of the Trust Equipment, except
upon the leasehold interest of the Company therein: but this
provision shall not require the payment of any such debt,
tax, charge, assessment, obligation or claim so long as the
validity thereof shall be contested in good faith and by
appropriate legal proceedings, unless such contest will in the
judgment of the Trustee materially endanger the rights or
interests of the Trustee or of the Holders.

Section 6.4. Payment of Expenses; Recording. The
Company covenants to pay the expenses incident to the
nreparation and execution of the Trust Certificates and
dividend warrants to be issued hereunder, or connected with
the preparation, execution, recording and filing hereof and of
any instruments executed under the provisions hereof with
respect to the Trust Equipment. The Company with all
convenient speed will cause this Agreement and all
supplements hereto to be duly filed and recorded with the
Interstate Commerce Commission in accordance with Section
20c of the Interstate Commerce Act. The Company will from
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time to time do and perform any other act and will execute,
acknowledge, deliver, file, register and record any and all
further instruments required by law or reasonably requested
by the Trustee for the purposes of proper protection of the
title of the Trustee and the rights of the Holders and of fully
carrying out and effectuating this Agreement and the intent
hereof: and the Company will promptly fumish to the
Trustee certificates or other evidences of filing and recording
pursuant to the last preceding sentence, and of any other
such filing, registration and recording, and an Opinion or
Opinions of Counsel with respect thereto,

Section 6.5. Further Assurances, The Company
covenants from time to time to do all such acts and execute
all such instruments of further assurance as it shall be
reasoilably requested by the Trustee to do or execute for the
purpose of fully carrying out and effectuating this Agreement
and the injent hereof.

ARTICLE SEVEN
The Trustec

Section 7.1. Accepiance of Trusts. The Trustee hereby
gecepis tiwe lrusts imposed upon it by this Agreement, and
covenants 1o perform the sime as herem expressed.

Section 7.2, Application of Rentals. The Trusiee
covenands o apply and distribute the rentals received by it
under Sectior 4.4(B) [oiber than sums restored to Deposited
(Cash or lﬁep'acv'ncnt Furds from rentals pursuant to Section
4255 Dy Iwhen end as the same shiall be received, and to Lhe



extent that such rentals shall be sufficient therefor, for the
purposes specified in Section 4.4(B).

Section 7.3. Duties Concerning Registration, Exchange
and Transfer of Trust Certificates. The Trustee shall cause to
be kept at the Principal Office books for the registration,
exchange and transfer of the Trust Certificates: and upon
presentation for any such purpose the Trustee will register or
cause to be registered, or discharge from registration,
exchange or cause to be exchanged, or transfer or cause to be
transferred, as the case may be, as hereinbefore provided,
under such reasonable regulations as it may prescribe, any of
the Trust Certificates.

Section 7.4. Insuring or Possession of Trust Equipment

Upon Indemnification; Recording; Reliance on Documents.
The Trustee shall not be required to undertake any act or
duty in the way of insuring, taking care of or taking
possession of the Trust Equipment or to undertake any other
act or duty under this Agreement until fully indemnified by
the Company or by one or more of the Holders against all
liability and expenses. The Trustee shall not be responsible
for the filing or recording or refiling or rerecording of this
Agreement or of any supplement hereto or of any other
instrument or document which may be required to perfect
the right, title and interest of the Trustee in the contracts
assigned to it pursuant to Section 3.1. The Trustee may issue
and deliver Trust Certificates in advance of such filing or
recording. In accepting delivery of and making payment for
the Trust Equipment hereunder, or in accepting any cash
payable hereunder in respect of Trust Equipment, the
Trustee may rely upon and shall be fully protected by the
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certificates, bills of sale and Opintons of Counsel 1o be
furnished to it under Sections 3.4. 4.7 or 4.9, as the case may
be, and shall not be required to make any further
investigation of or inquiry concerning the matters covercd
thercby.

Section 7.5. No Obligation to Enforce Trust unless
Requested and Indemnuified; Enforcement by Trustee. The
Trustee shall be under no obligation to take any action for
the execution or cnforcement of the trust hereby created
unless requested thereunto in wriling by the Holders of not
less than 25% in principal amount of the then outstanding
Trust Certificates and unless indemnified to its satisfaction
against expenses and liability with respect thereto, and unless
also furnished with proof satistfactory to 1t as to the
ownership of the Trust Certificates in respect of which any
such request may be made; but this provision. in the absence
of such request. shall not affect any discretion herein given to
the Trustee to determine whether it shall take action in
respect of any default hiereunder or what action it shall take.

All rights of action and to assert claims under this
Agrcement, or under any of the Trust Certificates, may be
enforced by the Trustee without the possession of any of the
Trust Certificates or the production thereot” at any trial or
other proceedings relative thereto, and any such action or
proceedings instituted by the Trustee shall be brought in its
own name as trustee of an express trust, and any recovery of
judgment shall be for the ratable benefit of the Holders. In
any proceedings brought by the Trustee (and also any
proceedings involving the interprctation of any provision of
this Agreement to which the Trustee shall be a party) the
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Trustee shall be held to represent all the Holders, and it shall
not be necessary to make any Holders parties to such
proceedings.

Section 7.6. Assumption of No Default; May Rely on
Notices and Otber Documents. The Trustee may for all
purposes conclusively assume that the Company is not in
default under the terms hereof until notified in writing to the
contrary by the Holders of at least 10% in principal amount
of the then outstanding Trust Certificates, which notice shall
distinctly specify the Event of Default desired to be brought
to the attention of the Trustee. As to any fact or matter, the
manner of determining which is not specifically prescribed
herein, the Trustee may for all purposes rely upon an
Officer’s Certificate as to such fact or matter. The Trustee
shall not incur any liability to anyone in relying conclusively
on, and in acting upon, any request, notice, consent, opinion,
order, certificate, warrant or other paper or instrument
believed by it to be genuine or authentic and to be signed by
the proper party or parties.

Section 7.7. Money Held by Trustee; Investments in
Government Securities. Any money at any time paid to or
held by the Trustee hereunder until paid out by the Trustee
as herein provided may be carried by the Trustee on deposit
with itself, without liability for interest thereon except as
may be agreed upon between the Trustee and the Company.

Interest, if any, allowed by the Trustee upon any
moneys received by it under the provisions hereof and any
interest (in excess of accrued interest paid from Deposited
Cash or Replacement Funds at the time of purchase) or other
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hereto, shall be entitled to receive any profit which may be
realized from any sale or redemption of Government
Securities.

Section 7.8. No Liability for Trust Equipment; May Act
through Others; No Responsibility for Recitals, etc.;
Compensation; Owning Trust Certificates; Moneys Unclaimed
for Six Years; Moneys Held in Trust. The Trustee shall not be
liable to anyone for any delay in the delivery of any of the
Trust Equipment, or for any default on the part of any
builder thereof or of the Company, or for any defect in any
of the Trust Equipment or in the title thereto, nor shall
anything herein be construed as a warranty on the part of the
Trustee in respect thereof or as a representation in respect of
the value thereof or in respect of the title thereto.

The Trustee may perform its powers and duties
hereunder by or through such attorneys, agents and servants
as it shall appoint, and shall be entitled 1o rely upon the
advice of counsel (who may be counsel to the Company) and
shall be answerable for only its own acts, negligence and
wilful defaults and not for the default or misconduct of any
attorney, agent or servant appointed by it with reasonable
care. The Trustee shall not be responsible for the recitals
herein contained or for the execution or validity of this
Agreement or of the Trust Certificates or dividend warrants
(except for its own execution thereof), or for the guaranty
by the Company, or for any mistake of fact or law.

The Trustee shall be entitled to receive payment of its
expenses and disbursements hereunder, including reasonable
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provided, be held by it in trust as herein provided for the
benefit of the Holders.

Section 7.9. Resignation by Trustee; Appointment of
Successor Trustee. If at any time the Trustee shall desire to
divest itself of title to the Trust Equipment, and to terminate
its duties and obligations and rights hereunder and under the
Trust Certificates, it shall so notify the Company in writing,
and the Company shall thereupon designate in writing to the
Trustee a national bank, or a state bank or trust company,
qualified as below specified, to scrve until a successor is
appointed by the Holders of Trust Certificates as hereinafter
provided, to which may be assigned the entire right, title and
interest of the Trustee in the Trust Equipment, and in which
may be vested the rights, powers, duties and obligations of
the Trustee hereunder and under the Trust Certificates. Upon
the transfer and delivery of all moneys, any Government
Securities in which any of said moneys may then be invested,
and Trust Equipment held by the retiring trustee, and the
execution by the retiring trustee of such instruments of
transfer as may be reasonably requested by the successor
trustee, and upon acceptance by the successor trustee of the
assignment and of the trust, the retiring trustee shall be
relieved and discharged of all the title, rights, powers, duties
and obligations of the trust hereunder and under the Trust
Certificates, and the same shall become vested in such
successor trustee, and every provision hercof applicable to
the retiring trustee shall apply to such successor trustee with
like effect as if such successor trustee had been originally
named herein in the place of the Trustee. In the event that
the Company shall fail to designate such a successor trustee
by instrument in writing delivered to the retiring trustee
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within two weeks from the time of receiving such notice in
writing from the refiring trustee, the retiring trustee may
thereupon designiate such successor trusiee or apply to any
court of competent jurisdiction for the appointment of a
successor trustec. The foregoing provisions are. however.,
subject to the right of the Holders of a majority in principal
amount of the then outstanding Trust Certificates by an
instrument in writing to appoint any successor trustec. if
stich appointment is made within one year from the date of
the giving of such notice to the Company. The Company
shall exccute all writings recognizing the transfer of title as
aforesaid and all instruments of further assurance or
otherwise as reasonably may be requested by the successor
trustee in the premiscs, and will do and perform any and all
acts necessary to establish and maintain the title and rights of
the successor trustec in and to the Trust Equipment. Every
successor trustee shall be a national bank, or a state bank or
trust company, having trust powers, doing business in the
city in which the Trustee does business, having a capital and
surplus aggregating at least $5,000.000, if there be such a
bank or trust company willing and able to accept the trust
upon reasonable and customary terms and duly qualified to
act as such trustee,

Section 7.10. Merger, Consolidation or Conversion of
Trustee. Any corporation resulting from any merger,
consolidation, or conversion to which the Trustee shall be a
party. or any corporation in any manncer succeeding 1o the
corporate trust business or all or substantially all of the
business of the Trustec. provided such corporation shall be a
national bank, or a state bank or trust company, having trust
powers, qualified as ahove specitied in the case of 4 successor
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trustee. shall be the successor trustee hereunder without the
execution or filing of any paper or any further act on the
part of any of the parties hereto, anything herein to the
contrary notwithstanding.

ARTICLE EIGHT
Miscellaneous

Section 8.1. Execution of Instruments by Holders of
Trust Certificates; Proof Thereof and of Holding Trust
Certificates. Any request or other instrument provided by
this Agreement to be signed or executed by Holders of Trust
Certificates may be in any number of concurrent instruments
of similar tenor, and may be executed by such Holders in
. person or by an agent or attorney appointed by an
instrument in writing. Proof of the execution of any such
request or other instrument, or a writing appointing any such
agent or attorney, or of the holding by any person of Trust
Certificates, shall be sufficient for any purpose hereof and
shall be conclusive in favor of the Trustee with regard to any
action taken by the Trustee under such request or other
instrument if made in the following manner:

(A) The fact and date of the execution by any
person of any such request or of any other instrument
in writing may be proved by the affidavit of a witness to
such execution, or by the certificate of any notary
public or of any other officer authorized to take
acknowledgments of deeds to be recorded in the state
where the acknowledgment may be taken, certifying
that the person signing such request or other instrument
acknowledged to him the execution thereof. Where such
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execution is by a person acting in other than his
individual capacity. such certiticate or affidavit shall
also constitute sufficient proof of his authority,

(B) The amount and serial numbers of Trust
Certiticaics with dividend warrants not registered as to
principal held by any person executing any such request
or other instrumeni as a Holder of Trust Certificates,
and the date of his holding the samce. may be proved by
a certificate executed by any trust company. bank or
other depositary., wheresoever situated, whose
certificate shall be deemed by the Trustee to be
sutisfactory. showing that at the date therein mentioned
such person had on deposit with or exhibited to such
depositary the Trust Certiflicates with dividend warrants
numbered and described in such certiticate. The Trustee
may presume the continuance of any such holding
unless and until it shall reccive proot satisfactory to it to
the contrary.

(C) The ownership of fully registered Trust
Certificates and Trust Certiticates with dividend
warrants registcred as to principal shail be determined
by the registry books to be kept as provided in Section
7.3.

Section 8.2. Rights Limited to Parties and Holders.

Nothing expressed or implied hercin is intended or shall be
construcd to confer upon or to give to any person, firm or
corporation, other than the parties hereto and the Holders,
any right, remedy or claim under or by reason of this
Agreement or of any term. covenant or condition hercof. and
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all the terms, covenants, conditions, promises and agreements
contained herein shall be for the sole and exclusive benefit of
the parties hereto and their successors and of the Holders.

Section 8.3. Binding Upon Successors and Assigns.
Except as otherwise provided herein, the provisions of this
Agreement shall be binding upon and shall inure to the
benefit of the parties hereto and their successors and assigns.

Section 8.4. Notices. All demands, notices and other
communications hereunder shall be in writing and shall be
deemed to have been duly given if personally delivered or
mailed, in the case of demands and notices, by certified or
registered mail, and in the case of other communications, by
first class mail,

(a) to the Company, at
Post Office Box 1808
Washington, D. C. 20013 and

(b) to the Trustee, at
40 Wall Street
New York, New York 10015
Attention: Corporate Trust
Department

Either party may specify another such address by furnishing
to the other party such other address in writing. An affidavit
by any person representing or acting on behalf of the
Company or the Trustee as to such mailing shall be
conclusive evidence of the giving of such demand, notice or
other communication.
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Section B.S. Counterrarts. This Agreement has becen
executed in several counterparts eiach of which shall he
deemed to be an onginal. and all such counterparts shall
together constitute but vne and the same instrument,

Scection R.6. Date FExccuted. This Agreement shall be
deemed to Bave heen esceuted un the date ol the
scknowledgmeut thereof by the oificer of the { ompany wie

seatiod 10 e hebiel of the Coamparns

Seetion 5 7 Rffeet of Headivgs T Ar. i and Sew o
Beadings bererm aie far canvenie.aes aaly and st abl not ariedt
tee onstruction hiote st

Section 8.8 New York Law to Govers Tile provisions
of this Agreement, and all the nghts and obhgations of i
partios hercunder. sidll be goverred b tae luws of the $tat
ol New York: provided, however, that the partics shall be
entithed to all rights conferred by Section 20¢ of the
Interstate Commerce Act.

In Witness Whereof, the Trustee and the Company have
caused their names to be signed hereto by their officers
thereunto duly authorized and thewr corporate scals, duly
attested, to be hereunto affixed as of the day and vear first
above writlen.
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MANUFACTURERS HANOVER
Truste

[Seal]

Attest

................. Temeye 4 e s s s e s 8 0

Assistant Secretary
SOUTHERN RAILWAY COMPANY,
—
(4
Vice President

[Seal]

Attest:

Assistant Secretary
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State of New York 1
County of New Yorl:l'

LY Yy

be:.‘cmbﬂf'

On this & day of r. 1973, before me
personally uppuur.LLI M. MASTEBSI% me personally known,
who. bemg by me .duly sworn, says he s an Assistand Vice
President of Manufuacturers Hanover [rust Company. that
one of the seuls atfised to the foregoing instrument is the
corporale seal of suid corporation. thut said instrument was
signed and sealed on behalf of siid corporation by authority
of 1ts Board of Directors and he acknowledged that the
execution of the foregoing mstrument was the free act and

. - . \
deed of said corporation. Yy o/ Fow il )
g L '-_4- AR e A
77/ 1. LESLE DANIELS -
{Notarial Seal] Notary Fuluz, Sicwe of New York

Ne. 31 5914175
Quahtied n New York County

istri 7 Y rn Expues March J0, 1974
District ofColumbm. Cuirm ssien Exp

~ e cEMB
On this & 2 day oi;Neiaﬂbel’]W‘; before me

personally appeared K A Siceckd©® me personally known,
wlho, being by me duly sworn, says he is a Vice President of
Southern Railway Company, that one of the seals affixed to
the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

[Notarial Seal] . (‘% y A

L m Rl \'( F AL H!.H—F
TROTARY PUBLIC.
I AND FOL TZ11 DI TRICT OF L(J!U\mm
My co\z..nw.u\ LASTRES JUNLD0, 1977

— -
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No. of
Units

35

235

100

15

SCHFDULE A

Description of Trust Equipment

Description

GP 38-2 Diesel-Electric Locoinotives, General
Motors Corporation (Electro-Motive Division),
builder, to be numbered 5104 to 5138, inclusive;

SD--40-2 Diesel-Electric Locomotives, General
Motors Corporation (Electro-Motive Division),
buiider. to be numbered 324! to 3243, inclusive;

70- ton 50’ 6’ Box Cars, Pullman Incorporated
(Pullman-Standard division), builder, to be
numbered 526675 to 526909, inclusive,

100 ton 61' Bulkhead Flat Cars, Creenville
Steel Car Company, builder, to be numbered
114150 to 114249, inclusive;

100 ton 86’ 6" High Cube Box Cars, Greenville
Steel Car Company, builder. to be numbered
42515 to 42529, inclusive; and

100 - ton 26,800 Gat. Tank Cars, ACF Industries,

Incorporated, builder, to be numbered 995000
to 995007, inclusive.
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